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Re: The Empire District Electric Company
Documents for Recordation

Dear Secretary:

Enclosed for recording pursuant to Section 11303 of

Title 49 of the U.S. Code, please find two copies of the document
described below. Executed copies of the document are not
available. I have therefore enclosed affidavits from the Company
to the effect that the enclosed documents are true, correct and
complete, conformed copies of the original.

This document is the eleventh supplement to a mortgage,
a secondary document, dated as of August 1, 1978.

The primary document to which this document is
connected is being recorded at the same time.

The names and addresses of the parties are as follows:

The Empire District Electric Company, 602 Joplin
Street, Joplin, Missouri

Mortgagor:

Harris Trust and Savings Bank, 111 West Monroe
Street, Chicago, Illinois; First National Bank and
Trust Company of Joplin, Joplin, Missouri

Trustees:

Included in the property covered by this document are
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railroad cars intended for use related to interstate commerce, or
interests therein, owned by The Empire District Electric Company
at the date of the said document or thereafter acquired by it or
its successors, including 125 railroad cars identified as:
Bethgon gondola-type cars, bearing the following identification
marks: EDEX 89-001, EDEX 89-002 and EDEX 89-100 through EDEX 89-
222,

A short summary of the document to appear in the index
follows: Eleventh supplement to mortgage and deed of trust
between The Empire District Electric Company, 602 Joplin Street,
Joplin, Missouri, as mortgagor, and Harris Trust and Savings
Bank, 115 West Monroe Street, Chicago, Illinois and First
National Bank and Trust Company of Joplin, Joplin, Missouri,
dated as of August 1, 1978, and covering real and personal
property, including all rolling stock owned or acquired by
mortgagor, including 125 Bethgon gondola-type cars, bearing the
following identification marks: EDEX 89-001, EDEX 89-002 and EDEX
89-100 through EDEX 89-222.

A fee of $13.00 is enclosed. Please return any
documents not needed by the Commission for recordation to the
undersigned. If you have any questions about this filing, please
do not hesitate to call me at (212) 701-3186.

Very truly youﬁjﬁ@ﬂ){
nathan Gilbert
Secretary
Interstate Commerce Commission

Washington, D.C. 20423

{Enclosures]

By Hand
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Officer's Affidavit of

The Empire District Electric Company

The undersigned officer of The Empire District Electric
Company hereby certifies that:

I am familiar with the Indenture of Mortgage and Deed of
Trust ("Mortgage"), dated as of September 1, 1944, between The Empire
District Electric Company, as party of the first part, and Harris
Trust and Savings Bank and The Joplin National Bank and Trust Company,
as trustees, parties of the second part, as amended and supplemented
by fifteen supplemental indentures.

Attached hereto is a true, correct and complete, conformed
copy of either the Mortgage or one of the fifteen aforementioned
suppiemental indentures.

IN WITNESS WHEREOF, I have hereunto set my hand this 1lst day
of September, 1989.

Ségﬂéry C. Hunter
retary-Treasurer

State of Missouri
sS:
County of Jasper )

On this 1st day of September, 1989, before me, personally
appeared Gary C. Hunter, to me known to be the person described in and
who executed the foregoing instrument and he acknowledged that he exe-
cuted the same as his free act and deed.

G Noyes § Nuttr

- ; Darlene J. Hills
T Notary Public

My Commission expires September 12, 1990.
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Eleventh Supplemental Tndenture
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(Supplemental to Indenture dated as of September 1, 1944)

First Mortgage Bonds, 913% Series due 2008
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ELEVENTH SUPPLEMENTAL INDENTURE, dated as of August
1, 1978, between Tur Emeire Districr ErecTric CoMPANY, a corporation
organized and existing under the laws of the State of Kansas (herein-
after called the ‘‘Company’’), party of the first part, and Harris TrusT
AND Savings BANK, a corporation organized and existing under the laws
of the State of Illinois and having its principal place of business at
No. 111 West Monroe Street, in the City of Chicago, Illinois, and FirsT
Narronar, Bang axp Trust Company or JopuIn (successor to The Joplin
National Bank and Trust Company), a corporation organized and exist-
ing under the laws of the United States of America and having its prin-
cipal place of business in the City of Joplin, Missouri (hereinafter some-
times called respectively the ‘‘Principal Trustee’’ and the ¢‘Missouri
Trustce’’ and together the ¢‘Trustees’’ and each thereof a ‘‘Trustee’’),
as Trustees, parties of the second part.

‘Waereas the Company has heretofore executed and delivered to
the Trustees its Indenture of Mortgage and Deed of Trust, dated as
of September 1, 1944 (hereinafter sometimes referred to as the ¢‘Orig-
inal Indenture’?’), to secure an issue of First Mortgage Bonds of the
Company, issuable in series, and created thereunder a series of bonds
designated as First Mortgage Bonds, 37.% Series due 1969, being the
initial series of bonds issued under the Original Indenture; and

Waereas the Company has heretofore executed and delivered to
the Trustees ten Supplemental Indentures supplemental to the Origi-
nal Indenture as follows:

Title Dated
First Supplemental Indentare ___________ as of June 1, 1946
Second Supplemental Indenture __________ as of January 1, 1948
Third Supplemental Indenture ___________ as of December 1, 1950
Fourth Supplemental Indenture _________ as of December 1, 1954
Fifth Supplemental Indenture __ ________ as of June 1, 1957
Sixth Supplemental Indenture ___________ as of February 1, 1968
Seventh Supplemental Indenture ________ as of April 1,1969
Eighth Supplemental Indenture __________ as of May 1, 1970
Ninth Supplemental Indenture _________ __ as of July 1, 1976
Tenth Supplemental Indenture _.__________ as of November 1, 1977

each for the purpose of creating an additional series of bonds and of
conveying additional property of the Company, and some for the
purpose of modifying or amending provisions of the Original Inden-
ture (the Original Indenture, all said Supplemental Indentures and
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this Supplemental Indenture are herein collectively called the ‘‘Inden-
ture’’); and

‘WaEereas the Company has acquired certain additional property
hereinafter described or mentioned and, in compliance with its cove-
nants in the Original Indenture, desires, by this Eleventh Supplemental
Indenture, to evidence the subjection of such additional property to the
lien of the Indenture; and

WeEreas the Company desires by this Supplemental Indenture to
reserve the right to amend the provisions of Article 15 of the Original
Indenture as provided in Article VI hereof; and

Warereas the Company desires by this Supplemental Indenture to
reserve the right to amend the provisions of Section 2.01 of the Original
Indenture as provided in Article VII hereof; and

‘WaEREAS, as provided by the Original Indenture, the Board of
Directors of the Company, by resolution, has authorized a new series
of bonds, to mature August 1, 2008, and to be designated as ‘‘First
Mortgage Bonds, 9%5% Series due 2008’’, and has authorized provi-
sions permitted by the Original Indenture in respect of the bonds of
said series; and

Waereas the Board of Directors of the Company has authorized
the Company to enter into this Eleventh Supplemental Indenture (here-
in sometimes referred to as ‘‘this Eleventh Supplemental Indenture’’ or
“‘this Supplemental Indenture’’) conveying to the Trustees and sub-
jecting to the lien of the Indenture the property hereinafter described
or mentioned, creating and designating the vew series of bonds, and
specifying the form and provisions of the bonds of said series provided
or permitted by the Original Indenture; and

WaEREAS the texts of the First Mortgage Bonds, 914% Series due
2008, and of the Principal Trustee’s Certificate of Authentication to
be endorsed thereon are to be substantially in the forms following,
respectively:

[FORM OF BOND]

[Face]

THE EMPIRE DISTRICT ELECTRIC COMPANY
First MorTeAGE BonD
9% % SerEs pve 2008
Due Aveust 1, 2008
No. . ________ $ .
Tre Eurire Distrior Eneorric CoMpaNy, a corporation organized
and existing under the laws of the State of Kansas (hereinafter some-
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times called the Company), for value received, hereby promises to pay
to or registered assigns, on August 1, 2008
(unless this bond shall have been called for previous redemption and
provision made for the payment of the redemption price thereof),
. Dollars ($ ) at its office or
agency in the City of Chicago, Illinois, and to pay interest thereon at
said office or agency at the rate per annum specified in the title hereof
from August 1, 1978, or from the most recent interest payment date to
which interest has been paid or duly provided for on the bonds of this
series, semi-annually on February 1 and August 1in each year, commenc-
ing on February 1, 1979, until the Company’s obligation with respect to
such principal sum shall be discharged. - Both the principal of and
the interest on this bond shall be payable in any coin or currency of
the United States of America which at the time of payment shall be
legal tender for the payment of public and private debts. The interest
so payable on any February 1 or August 1 will, subject to certain excep-
tions provided in the Eleventh Supplemental Indenture referred to on
the reverse hereof, be paid to the person in whose name this bond is
registered at the close of business on the January 15 or July 15 next
preceding such February 1 or August 1.

Reference is made to the further provisions of this bond set forth
on the reverse hereof. Such further provisions shall for all purposes
have the same effect as though fully set forth at this place.

This bond shall not be valid or become obligatory for any purpose
until the certificate of authentication endorsed hereon shall have been
signed by Harris Trust and Savings Bank, or its successor, as a Trustee
under the Indenture referred to on the reverse hereof.

In Wirtness WaereoF, THE EMPmE DistRior Erecteic Company
has caused this bond to be signed in its name by the facsimile signature
of its President or a Vice President, and its corporate seal to be im-
printed hereon and attested by the facsimile signature of its Secretary
or an Assistant Secretary.

Dated:
Tae Empre Districr ELsoraic CoMpANy,

By -

President.
Attest:

Secretary.
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[ForM orF BoND]
[nEVERSE]

This bond is one of an issue of bonds of the Company, known as
its First Mortgage Bonds, issued and to be issued in one or more series
under and equally and ratably secured (except as any sinking, amor-
tization, improvement or other fund, established in accordance with
the provisions of the indenture hereinafter mentioned, may afford
additional security for the bonds of any particular series) by a certain
mortgage and deed of trust, dated as of September 1, 1944, made by
the Company to Harris Trust and Savings Bank and The Joplin
National Bank and Trust Company (now First National Bank and Trust
Company of Joplin), as Trustees (hereinafter called the ‘‘Trustees’’),
and certain indentures supplemental thereto, including a Third Supple-
mental Indenture, a Sixth Supplemental Indenture, a Seventh Supple-
mental Indenture, an Eighth Supplemental Indenture and an Eleventh
Supplemental Indenture (dated respectively as of December 1, 1950,
February 1, 1968, April 1, 1969, May 1, 1970 and August 1, 1978) made
by the Company to the Trustees (said mortgage and deed of trust and
all indentures supplemental thereto being hereinafter collectively called
the ‘““Indenture’), to which Indenture reference is hereby made for
a description of the property mortgaged, the nature and extent of the
security, the rights and limitations of rights of the Company, the Trus-
tees, and the holders of said bonds, and the terms and conditions upon
which said bonds are secured, to all of the provisions of which Inden-
ture, including the provisions permitting the issuance of bonds of any
series for property which, under the restrictions and limitations therein
specified, may be subject to liens prior to the lien of the Indenture,
the holder, by accepting this bond, assents. To the extent permitted
by, and as provided in, the Indenture, the righis and obligations of the
Company and of the holders of said bonds may be changed and
modified, with the consent of the Company, by the holders of at least
75% in aggregate principal amount of the bonds then outstanding, such
percentage being determined as provided in the Indenture, or in the
event that one or more but less than all of the series of bonds then out-
standing are affected by such change or modification, by the holders of
75% in aggregate principal amount of the outstanding bonds of such
one or more series so affected. The Company has reserved the right to
amend the Indenture without any consent or other action by the holders
of any series of bonds created after July 1, 1977, including the bonds
of this series, to provide that the rights and obligations of the Company
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and of the holders of the bonds may be changed or modified with the
consent of the holders of 60% in aggregate principal amount of the
bonds then outstanding or, in the event that one or more but less than
all of the series of bonds then outstanding under the Indenture are
affected by such change or modification, by the holders of 60% in aggre-
gate principal amount of the outstanding bonds of such one or more
series so affected. Without the consent of the holder hereof no change
or modification of the rights and obligations of the Company and of the
holders of the bonds shall be made which will extend the time of pay-
ment of the principal of or the interest on this bond or reduce the
principal amount hereof or the rate of interest hereon or will otherwise
modify the terms of payment of such principal or interest (other than
changes in any sinking or other fund) or will permit the creation of
any lien ranking prior to or on a parity with the lien of the Indenture
on any of the mortgaged property, or will deprive any non-assenting
bondholder of a lien upon the mortgaged property for the security of
his bonds, subject to certain exceptions, or will, except as provided
above, reduce the percentage of bonds required for the aforesaid action
under the Indenture. This bond is one of a series of bonds designated
as the First Mortgage Bonds, 9% % Series due 2008, of the Company.

The bonds of this series are subject to redemption prior to maturity,
upon not less than 30 nor more than 60 days’ prior notice, all as more
fully provided in the Indenture, (a) through the operation of the Sink-
ing Fund provided for this series in the Indenture, on August 1, 1981
and on each August 1 thereafter prior to maturity, at the prinecipal
amount thereof, together with accrued interest to the date fixed for
redemption, and (b) at the option of the Company, at any time as a
whole or from time to time in part, at the principal amount thereof,
with accrued interest to the date fixed for redemption and the applicable
premium (expressed as a percentage of the principal amount) set forth
in the table below for the twelve-month period beginning August 1 in
the appropriate year under the heading ¢‘‘Optional Redemption
Premium’’:

Optional Optionat
Redemption Redemption
Year Premium Year Premium
1978 _______ . _ 9.125% 1982 _ ___ _____ 7.82%
1979 ______ . ___ 8.80 1983 ____________ 7.50
1980 . ___________ 8.47 1984 ___________ 717



Optional Optional
Redemption Redemption

Year Premium Year Premuum

1986 . __ 6.52% 1997 . 2.93%
1987 . 6.19 1998 . 2.61
1988 . 5.87 1999 _ __ . 2.28
1989 5.54 2000 ____________ 1.96
1990 . __ 5.22 2000 _____ _____ 1.63
1991 . 4.89 2002 . ____ 1.30
1992 4.56 2008 . _______ 0.98
1993 ___  __ __ 4,24 2004 _ . __ 0.65
1994 391 2000 ____________ 0.33
199 3.59 2006 . __________ 0.00
1996 . _____ 3.26 2007 . __ 0.00

; provided, however, that no bonds of this series may be redeemed
pursuant to clause (b) above prior to August 1, 1983, directly or
indirectly as a part of, or in anticipation of, any refunding operation
involving the incurring of indebtedness having an interest cost to the
Company (calculated in accordance with acecepted financial practice and
before deduction of commissions and expenses) of less than 9.125%
per annum.

If this bond shall he called for redemption in whole or in part, and
payment of the redemption price shall be duly provided by the Com-
pany as specified in the Indenture, interest shall cease to accrue
bereon (or on the portion hereof to be redeemed) from and after the
date of redemption fixed in the notice thereof.

The principal of this bond may be declared or may become due
before the maturity hereof, on the conditions, in the manner and at
the times set forth in the Indenture, upon the happening of a default
as therein defined.

This bond is transferable by the registered owner hereof in person
or by his duly authorized attorney at the office or agency of the Com-
pany in the City of Chicago, Illinois, upon surrender and cancellation
of this bond, and thereupon a new bond of this series, for a like principal
amount, will be issued to the transferee in exchange therefor, as pro-
vided in the Indenture. If this bond is transferred or exchanged between
a record date, as defined in the aforementioned Eleventh Supplemental
Indenture, dated as of August 1, 1978, and the interest payment date
in respect thereof, the new bond or bonds will bear interest from such
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interest payment date unless the interest payable on such date is not
duly paid or provided for on such date. The Company and the Trustees
and any paying agent may deem and treat the person in whose name this
bond is registered as the absolute owner hereof for the purpose of
receiving payment as herein provided and for all other purposes. This
bond, alone or with other bonds of this series, may in like manner be
exchanged at such office or agency for one or more new bonds of this
series in authorized denominations, of the same aggregate principal
amount, all as provided in the Indenture. Upon each such transfer or
exchange the Company may require the payment of any stamp or other
tax or governmental charge incident thereto.

No recourse under or upon any covenant or obligation of the Inden-
ture, or of any bonds thereby secured, or for any claim based thereon,
or otherwise in any manner in respect thereof, shall be had against
any incorporator, subscriber to the capital stock, stockholder, officer
or director, as such, of the Company, whether former, present or
future, either directly, or indirectly through the Company or the
Trustees or either of them, by the enforcement of any subscription to
capital stock, assessment or otherwise, or by any legal or equitable
proceeding by virtue of any statute or otherwise (including, without
limiting the generality of the foregoing, any proceeding to enforce any
claimed liability of stockholders of the Company based upon any theory
of disregarding the corporate entity of the Company or upon any
theory that the Company was acting as the agent or instrumentality
of the stockholders), any and all such liability of incorporators, stock-
holders, subscribers, officers and directors, as such, being released by
the holder hereof, by the acceptance of this bond, and being likewise
waived and released by the terms of the Indenture under which this
bond is issued.

[FORM OF PRINCIPAL TRUSTEE’S CERTIFICATE OF AUTHENTICATION |

This bond is one of the bonds, of the series designated therein,
deseribed in the within-mentioned Indenture.

Harris TrusT AND Savines BANE,
As Trustee,

By

Authoriced Officer.
and
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‘WaEereas the Company represents that all acts and things neces-
sary have happened, been done, and been performed, to make the First
Mortgage Bonds, 9%%4% Series due 2008, when duly executed by the
Company and authenticated by the Principal Trustee, and duly issued,
the valid, binding and legal obligations of the Company, and to make
the Original Indenture, the aforementioned ten Supplemental Inden-
tures and this Supplemental Indenture valid and binding instruments
for the security thereof, in accordance with their terms;

Now, THEREFORE, THIS ELEVENTH SUPPLEMENTAL INDENTURE WIT-
NEsSETH : That The Empire District Electric Company, the Company
herein named, in consideration of the premises and of Omne Dollar
($1.00) fo it duly paid by the Trustees at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowledged,
and in order to secure the payment of the principal of and the interest
on all bonds from time to time outstanding under the Indenture, accord-
ing to the terms of said bonds and of the coupons attached thereto, has
granted, bargained, sold, warranted, aliened, remised, released, con-
veyed, assigned, transferred, mortgaged, pledged, set over and con-
firmed, and by these presents does grant, bargain, sell, warrant, alien,
remise, release, convey, assign, transfer, mortgage, pledge, set over and
confirm unto Harris TrustT anD Savives Bank and FiesT NaTioNaL
Bank anp Trust CoMmpany or Jorrin, as Trustees, and their respective
successor or successors in the trust, and its or their assigns forever,
the following property, with the same force and effect and subject to
the same reservations and exceptions, as though specifically described
in the granting clauses of the Original Indenture, that is to say:

PLANTS

Pratre County, Missourt
1. Iatan Station

The Company’s undivided interests from time to time as co-owner
of the following-described tract of land and railroad rights-of-way, and
as co-owner of joint facilities which are and will be located or used
on such tract of land and rights-of-way, together with its interests in
any wholly-owned facilities located on such tract of land and rights-of-
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way, which interests are created by, subject to and enjoy the bene-
fits of the following-described agreements :

A tract of land in Platte County, Missouri, including improvements
thereon, described as follows:

Legal description of perimeter of Site

A tract of land comprised of all or part of fractional Sections
18, 19, 29, 30 and 32, Township 54 North, Range 36 West of the
Fifth Principal Meridian, and all or part of fractional Sections 13,
24, 25, and 26, Township 54 North, Range 37 West of the Fifth
Principal Meridian and a part of fractional Section 5, Township 53
North, Range 36 West as said Sections were surveyed and shown
on the Original U. S. Government Surveys of the State of Missouri,
ALSO all or part of fractional Sections 5, 6, 7, 8, 9, 16 and 17,
Township 7 South, Range 22 East of the Sixth Principal Meridian
as said Sections were surveyed and shown on the Original U. S.
Government Surveys of the Territory of Kansas, ALSO certain
accreted and relicted lands and former river bed; all now being
in Platte County in the State of Missouri and more particularly
described as follows: (NOTE: The bearings in this description are
based on, or have been converted to conform to, the Missouri
Coordinate System, West Zone) Beginning at the Southwest corner
of the Southeast Quarter of Section 32, Township 54 North, Range
36 West; thence North 89° 49’ 28” East along said South line a
distance of 928.4 feet; thence North 00° 34’ 33” East parallel with
the West line of said quarter section, 2672.30 feet, more or less to
a point on the South line of the Northeast Quarter of said Section
32; thence continuing North 00° 34’ 33” East 432.26 feet; thence
South 89° 19’ 03” Hast, parallel with the South line of said North-
east Quarter Section 1716.0 feet to a point on the East line of said
Section 32; thence North 00° 34’ 33” East along said East line
883.99 feet, more or less, to the Southwesterly line of the right of
way of Missouri State Highway No. 45; thence Northwesterly along
said Southwesterly right of way line through parts of said Sec-
tions 32, 29, 30 and 19, Township 54, Range 36, over the next twenty-
nine courses:

North 45 degrees 03 minutes 24 seconds West 2772.21 feet;
thence South 44 degrees 56 minutes 36 seconds West 5.0 feet;
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thence North 45 degrees 03 minutes 24 seconds West 700.0 feet;
thence North 44 degrees 56 minutes 36 seconds Fast 5.0 feet;
thence North 45 degrees 03 minutes 24 seconds West 466.0 feet;
thence Northwesterly along a curve to the right, tangent to the
last described course and having a radius of 5,769.58 feet, an arc
distance of 506.81 feet; thence North 40 degrees 01 minutes 24
seconds West 2729.8 feet; thence South 49 degrees 58 minutes 36
seconds West 5.0 feet; thence North 40 degrees 01 minutes 24
seconds West 1625.9 feet; thence Northwesterly along a curve to
the right, tangent to the last described course and having a radius
of 11,504.2 feet, an arc distance of 579.01 feet; thence North 37
degrees 08 minutes 24 seconds West 340.1 feet; thence South 52
degrees 51 minutes 36 Seconds West 25.0 feet; thence North 37
degrees 08 minutes 24 seconds West 100.0 feet ; thence North 52 de-
grees 51 minutes 36 seconds Kast 25.0 feet; thence North 37 degrees
08 minutes 24 seconds West 1587.51 feet; thence South 49 degrees
41 minutes 36 seconds West 10.01 feet; thence North 37 degrees 08
minutes 24 seconds West 610.64 feet; thence Northwesterly on a
curve to the right, tangent to the last deseribed course and having
a radius of 11,514.2 feet, an arc length of 855.13 feet; thence North
89 degrees 08 minutes 24 seconds West 6.02 feet; thence North-
westerly on a curve to the right, tangent to the last described
course and having a radius of 11,519.2 feet, an arc distance of 45.67
feet; thence North 32 degrees 38 minutes 24 seconds West 1699.4
feet; thence North 57 degrees 21 minutes 36 seconds East 5.0 feet;
thence North 32 degrees 38 minutes 24 seconds West 350.0 feet;
thence North 57 degrees 21 minutes 36 seconds Hast 5.0 feet;
thence North 32 degrees 38 minutes 24 seconds West 748.09 feet;
thence North 89 degrees 38 minutes 24 seconds West 119.24 feet;
thence North 32 degrees 38 minutes 24 seconds West 95.38 feet;
thence South 89 degrees 38 minutes 24 seconds BEast 119.24 feet;
thence North 32 degrees 38 minutes 24 seconds West 56.55 feet to
the South line of said Section 18, Township 54 North, Range 36
West, at a point 750.65 feet Easterly along said Section line from
the Southwest corner of said Section; thence South 89° 38 24~
East along said South line 331.43 feet to the Southwesterly line of
an old county road; thence along said Southwesterly line over the
next six courses; North 27° 32’ 56” West, 122.55 feet; thence North
28° 54’ 56” West, 349.13 feet ; thence North 30° 34’ 56” West, 983.34
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feet; thence North 23° 18 56” West, 238.91 feet; thence North
30° 18" 56” West, 452.35 feet; thence North 25° 30’ 56” West 48.53
feet to a point on the Hast line of said Section 13, Township 54
North, Range 37 West; thence South 00° 22’ 26” West along said
BEast line, 574.06 feet to the Southwesterly right-of-way line of the
Burlington Northern, Ine. (formerly the Chicago Burlington &
Quincy Railroad Company), thence Northwesterly along said
Southwesterly right-of-way line 759.31 feet, thence continuing along
said Southwesterly right-of-way line North 25° 28" 04” West 634.46
feet, thence departing from said right-of-way line South 70° 22’ 26
West 2245.96 feet; thence South 11° 37/ 34 East 435.6 feet; thence
North 71° 22’ 26” East 253.44 feet; thence South 85° 37’ 34” Hast
876.48 feet; thence South 00° 52’ 26” West 1547.04 feet; thence
North 72° 527 26” East 238.28 feet, to a point on the West line of
Lot 5 of the Northeast fractional 14 of said Section 24, Township
54 North, Range 37 West; thence South 00° 22’ 26” West along
the West line of said Lot 5 (also referred to as the West line of
the East 4 of the Northeast ¥4 of said Section) and the Southerly
prolongation thereof, 2488.10 feet to the Easterly prolongation
of the North line of the Southwest fractional 14 of said Section
24 ; thence South 89° 23 37” West along said prolongation 928.79
feet to a point which is 3055 feet Easterly along said North line
and prolongation, from the Northwest corner of said Southwest
fractional quarter section; thence South 34° 17/ 44” West 3252.40
feet to a point on the Kasterly prolongation of the South line of
said Section 24 at a point 1265 feet Kasterly along said line from
the Southwest corner of said Section; thence South 89° 15 20~
East along said Easterly prolongation 2169.14 feet to the North-
South center line of said Section 6, Township 7 South, Range 22
East, as said center line is located by decree of the Supreme Court
of the United States entered June 5, 1944 and reported in 64
Supreme Court Reporter at Page 1202-1208; thence South
00° 22’ 09” East along the Southerly prolongation of said line
2474.31 feet to the Northwest corner of the Northeast Quarter of
fractional Section 7, Township 7 South, Range 22 East, the same
being the Southeast corner of a tract of land conveyed to Gary
Ashpaugh and Mary Ashpaugh, husband and wife, by General War-
ranty Deed, filed for record on the 8th day of June 1973 and re-
corded as Document No. 43211 in Book 416 at Page 430; thence



12

North 89° 58 25” West along the South line of said tract, 3118.5
feet to the Southwest corner of said Ashpaugh tract, said corner
also being on a line described in a boundary line agreement re-
corded on July 3, 1968 as Document No. 20330 in Book 311 at Page
83 in the Office of the Recorder of Deeds for Platte County ; thence
South 0° 55 377 West (record South 0° 28 West) 339.04 feet;
thence North 89° 04’ 23” West (record North 89° 49 West) along
said boundary line 877.2 feet; thence South 00° 55 37” West (rec-
ord South 00° 28” West) along said boundary line 2383.41 feet to
a monumented meander point on the Northerly highbank of the
Missouri River (which said monumented meander point is the
beginning point of the next six meander line courses which run
approximately parallel to a portion of the actual boundary as
follows: (1) South 68° 53 41” East, 2169.12 feet (2) South 76°
18 33” East, 1644.66 feet (3) South 72° 24’ 55” East, 2300.96 feet
(4) South 63° 59 58” East, 1078.11 feet (5) South 54° 07’ 46~
East, 2940.56 feet (6) South 35° 45’ 15” East, 2149.20 feet to a
point on the Westerly prolongation of the South line of said
Section 32, Township 54, Range 36; the last said meander point
bearing South 89° 49’ 28” West along said South line and Westerly
prolongation thereof a distance of 3669.29 feet from the Southwest
corner of the Southeast Quarter of said Section 32); thence from
said monumented meander point South 00° 55’ 37” West, to the
low water line on the left or Northerly shore of the Missouri River;
thence Southeasterly along the low water line to a point on the
Westerly prolongation of a line that is 7371 feet North of and
parallel to the South line of the Northeast Quarter of Section 8,
Township 53, Range 36; thence leaving said low water line North
89° 49’ 28” Wast along said parallel line to a point that is 2400
feet West of the East line of the Northwest Quarter of said
Section 5; thence South 24° 05" 32” East 228.63 feet; thence North
89° 49 28" Hast, 1052.17 feet to a point 1255 feet West of the East
line of the Northwest quarter of said Section 5, Township 53 North,
Range 36 West and 7162 feet North of the South line of the North-
east quarter of Section 8, Township 53 North, Range 36 West,
said point being a point on a curve; thence Northwesterly along
said curve to the left having a radius of 4677.31 feet (deed) and
4583.66 feet (as surveyed) to a point on the South line of Section
32 at a distance of 1461.66 feet Westerly along said South line from
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the Southwest corner of the Southeast quarter of said Section 32;
thence North 89° 49 28” Kast along said South section line 1461.66
feet to the point of beginning.

Legal description of railroad rights-of-way

A ftract of land 150 feet in width the center line of which is
described as follows: Beginning at a point on the North line of
the Northeast Quarter of Section 4, Township 53, Range 36, Platte
County, Missouri, said point being 1116.33 feet West of the East
line of said Quarter Section 4 and in the center line of the existing
West set of tracks of the Chicago, Burlington and Quincy Railroad,
as now located ; thence South 45° 02’ 34”7 Kast, along the center line
of said West tracks, a distance of 899.75 feet to a point of curvature,
said point also being the true point of beginning of said 150 foot
wide tract of land herein described; thence Southeasterly, South-
erly, Southwesterly, and Westerly, along a curve to the right,
having a radius of 1000 feet and a central angle of 131° 59’ 23", a
distance of 2303.65 feet, to a point of tangency; thence South 86°
56’ 48” West, a distance of 2769.19 feet, to a point of curvature;
thence Westerly and Northwesterly, along a curve to the right,
having a radius of 1000 feet and a central angle of 58° 01’ 077, a
distance of 1012.62 feet, to a point of tangency; thence North 35°
02’ 05” West, a distance of 681.21 feet to a point of curvature;
thence Northwesterly, along a curve to the left, having a radius
of 1000 feet and a central angle of 11° 43’ 037, a distance of 204.51
feet to a point of tangency, said point being on the East line of
Section 5, Township 53, Range 36, aforesaid point also being a
point of curvature; thence Northwesterly into said Section 5 along
a curve to the left having a radius of 1000 feet and a central angle
of 11° 32’ 07” a distance of 201.32 feet to the point of tangency;
thence North 58° 17/ 14” West a distance of 1790.13 feet to a point
of eurvature; thence Northwesterly along a curve to the left having
a radius of 1000 feet and a central angle of 3° 42’ 13" a distance of
64.64 feet to a point of tangency; thence North 61° 59 277 West
a distance of 508.66 feet to a point on the North line of said Section
5, except therefrom any part of the above described 150 foot tract
of land lying within and Northeasterly of the right of way of the
Chicago, Burlington and Quincy Railroad Company, as now
established.
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By Report and Order in Case No. 18,696, effective May 15,
1976, the Missouri Public Service Commission authorized the con-
struction and maintenance of a railroad grade crossing for a public
road which intersects a portion of the above-described railroad
rights-of-way.

The ““Iatan Memorandum of Understanding’’ dated as of May 3,
1978 between the Company and Kansas City Power & Light Company,
as it may be amended from time to time, with respect to the Iatan Steam
Electric Generating Station.

The ‘“‘Iatan Station Ownership Agreement’’ dated July 31, 1978
between Kansas City Power & Light Company and St. Joseph Light
& Power Company and the Company and filed for record with the
Recorder of Deeds in Platte County, Missouri in Book 541, Page 550,
as it may be amended from time to time.

MISCELLANEOUS PROPERTIES

JaspER CounTy, M1ssSoURI

1. Microwave Tower Site:

A tract of land in the County of Jasper, State of Missouri, described
as follows:

A tract of land lying in the Northeast Quarter (NE/4) of
the Southeast Quarter (SE/4) of Section 36, Township 29 North,
Range 30 West, Jasper County, Missouri and being more par-
ticularly described as follows:

Beginning at a 60 d. nail set on Missouri State Highway No. 37,
said point being the southeast corner of the tract and being located
1471.21 feet north of the southeast corner of said section 36; proceed
S 83° 30’ W, 30.00 feet to an iron pin set in the west right-of-way
fence of Highway 37; thence S 83° 30" W, 310.00 feet to an iron pin
marking the southwest corner of the tract ; thence N 06° 30 W, 50.00
feet to an iron pin marking the northwest corner of the tract; thence
N 83° 30" E, 310.00 feet to an iron pin set in the right-of-way fence
of Highway 37 ; thence N 83° 30" E, 30.00 feet to a 60 d. nail marking
the northeast corner of the tract; thence S 06° 30’ E, 50.00 feet to
the above mentioned point of beginning.
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All the above described tract being located in the NE/4, SE/4,
Section 36, T-29N, R-30W, Jasper County, Missouri, and containing
0.390 acres, more or less.

Axso all other property, whether real, personal or mixed (except
as in the Original Indenture expressly excepted) of every nature and
kind and wheresoever situated now owned or hereafter acquired by
the Company;

TocerrER with all and singular the tenements, hereditaments and
appurtenances belonging or in anywise appertaining to the aforesaid
mortgaged property or any part thereof, with the reversion and rever-
sions, remainder and remainders and (subject to the provisions of
§ 8.01 of the Original Indenture) the tolls, rents, revenues, issues, earn-
ings, income, product and profits thereof, and all the estate, right, title
and interest and claim whatsoever, at law as well as in equity, which
the Company now has or may hereafter acquire in and to the afore-
said mortgaged property, and every part and parcel thereof;

SuBJECT, HOWEVER, to permitted encumbrances as defined in the
Original Indenture; and, as to any property hereafter acquired by the
Company, to any lien thereon existing, and to any liens for unpaid
portions of the purchase money placed thereon at the time of such
acquisition, and also subject to the provisions of Arficle 12 of the
Original Indenture;

To mAvE AND To HOLD the same, unto the Trustees and their and
each of their respective successors and assigns forever;

Ix TBUST, NEVERTHELESS, upon the terms and trusts set forth in the
Indenture, so that the same shall be held specifically by the Trustees
under and subject to the terms of the Indenture in the same manner
and for the same trusts, uses and purposes as if said properties had
been specifically contained and deseribed in the Original Indenture;

ProvipEDp, HOWEVER, and these presents are upon the condition that,
if the Company, its successors or assigns, shall pay or cause to be paid
unto the holders of the bonds the principal and interest, and premium,
if any, to become due in respect thereof at the times and in the manner
stipulated therein and in the Indenture and shall keep, perform and
observe all and singular the covenants and promises in said bonds
and in the Indenture expressed to be kept, performed and observed by
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or on the part of the Company, then the Indenture and the estate and
rights thereby granted shall cease, determine and be void, otherwise to
be and remain in full force and effect.

Axp THE CoMPANY, for itself and its successors, does hereby cove-
nant and agree to and with the Trustees, for the benefit of those who
shall hold the bonds and the coupons appertaining thereto, or any of
them, issued or to be issued under the Indenture, as follows:

ARTICLE I

Creation and Description of First Mortgage Bonds,
9149% Series due 2008.

Section 1. A new series of bonds to be issued under and secured
by the Indenture is hereby created, to be designated as First Mortgage
Bonds, 914 % Series due 2008 (hereinafter sometimes called the ‘‘ Bonds
of the 2008 Series’’ or ‘‘Bonds’’). The Bonds of the 2008 Series shall
be limited to an aggregate principal amount of Fifteen Million Dollars
($15,000,000), excluding any Bonds of the 2008 Series which may be
authenticated in lieu of or in substitution or exchange for other Bonds
of the 2008 Series pursuant to the provisions of Article 2 or of § 15.09
of the Original Indenture. Said Bonds and the certificate of authentica-
tion of the Principal Trustee to be endorsed upon the Bonds shall be
substantially in the forms hereinbefore recited, respectively. Kach
Bond shall be dated as of the date of its authentication and all Bonds
of the 2008 Series shall mature August 1, 2008 and shall bear interest
at the rate of 9% % per annum, payable semi-annually on February 1 and
August 1 in each year, commencing February 1, 1979 ; both principal and
interest shall be payable at the office or agency of the Company in the
City of Chicago, Illinois, and in any coin or currency of the United
States of America which at the time of payment shall be legal tender
for the payment of public and private debts.

The holder of any Bond on any record date (as hereinbelow de-
fined) with respect to any interest payment date shall be entitled to
receive the inferest payable on such interest payment date notwith-
standing the cancellation of such Bond upon any exchange or transfer
thereof subsequent to the record date and prior to such interest pay-
ment date, except if and to the extent that the Company shall default in



17

the payment of the interest due on such interest payment date, in which
case such defaulted interest shall be paid to the person in whose name
such Bond (or any Bond or Bonds issued upon transfer or exchange
thereof) is registered on a date fixed by the Company, which shall be
not more than 15 and not less than 10 days before the date of payment
of such defaulted interest. The term ‘‘record date’’ as used in this
Section with respect to any interest payment date shall mean the close
of business on the January 15 or July 15, as the case may be, next
preceding such interest payment date, whether or not such January 15
or July 15 shall be a legal holiday or a day on which banking institutions
in the City of Chicago, Illinois are authorized by law to remain closed.

The Company shall not be required to make any transfer or ex-
change of any Bonds for a period of 10 days next preceding any selec-
tion of Bonds for redemption, nor shall it be required to make transfers
or exchanges of any Bonds which shall have been selected for redemp-
tion in whole or in part.

The Bonds of the 2008 Series shall be issued as fully registered
Bonds only, in denominations of $1,000 and multiples thereof.

The Bonds of the 2008 Series shall be registrable and interchange-
able at the office or agency of the Company in the City of Chicago,
Illinois, in the manner and upon the terms set forth in § 2.05 of the
Original Indenture, upon payment of such an amount as shall be suffi-
cient to reimburse the Company for, or to pay, any stamp or other tax
or governmental charge incident thereto.

Notwithstanding the provisions of § 2.08 of the Original Indenture,
no service charge will be made for any exchange or transfer of any
Bond of the 2008 Series.

Section 2. The Bonds of the 2008 Series described in Section 1
of this Article, in the aggregate principal amount of Fifteen Million
Dollars ($15,000,000), shall be executed by the Company and delivered
to the Principal Trustee and, upon compliance with all the provisions
and requirements of the Original Indenture in respect thereof, shall
be authenticated by the Principal Trustee and delivered (without
awaiting the filing or recording of this Supplemental Indenture) in
accordance with the written order or orders of the Company.
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ARTICLE II.
Redemption of Bonds of the 2008 Series.

Secrion 1. The Bonds of the 2008 Series, in the manner provided
in Article 5 of the Original Indenture, shall be redeemable at any time
prior to maturity, in whole or in part, at the option of the Company, at
the principal amount of the Bonds so to be redeemed and acerued
interest to the date fixed for redemption together with a premium as
specified under the heading ‘‘Optional Redemption Premium?’’ in the
form of Bond set forth in this Supplemental Indenture; provided,
however, that no Bonds of the 2008 Series may be so redeemed prior to
August 1, 1983, directly or indirectly as a part of, or in anticipation
of, any refunding operation involving the incurring of indebtedness
having an interest cost to the Company (calculated in accordance with
accepted financial practice and before deduction of commissions and
expenses) of less than 9.125% per annum.,

The Bonds of the 2008 Series shall also be redeemable through
the operation of the Sinking Fund therefor in the manmner, to the
extent and at the Sinking Fund Redemption Price provided for in
Article IIT of this Supplemental Indenture.

Section 2. The provisions of § 5.03, § 5.0¢4 and § 5.05 of the Origi-
nal Indenture shall be applicable to Bonds of the 2008 Series. The
principal amount of Bonds of the 2008 Series registered in the name
of any holder and to be redeemed on any partial redemption shall be
$1,000, or a multiple thereof.

Section 3. The holder of each and every Bond of the 2008 Series
issued hereunder hereby, and by accepting the Bond, agrees to accept
payment thereof prior to maturity on the terms and conditions provided
for in Articles IT and III of this Supplemental Indenture.

ARTICLE III.
Sinking and Improvement Fund for Bonds of the 2008 Series.

Sectioxn 1. For the purpose of this Article, the 1st day of August,
1981 and each 1st day of August thereafter, to and including August
1, 2007, are called Sinking Fund Payment Dates.
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Secrion 2. The Company covenants and agrees that it will on
August 1, 1981 create, and so long as any Bonds of the 2008 Series
are outstanding maintain, a Sinking and Improvement Fund for the
Bonds of the 2008 Series, and that, except as in this Article otherwise
permitted, it will pay to the Principal Trustee on or before each Sink-
ing Fund Payment Date, so long as any Bonds of the 2008 Series are
outstanding, for the account of such Sinking and Improvement Fund,
cash sufficient in amount to retire $150,000 principal amount of Bonds
of the 2008 Series, at the Sinking Fund Redemption Price provided for
in Section 5 of this Article.

Secrion 3. (a) The Company may satisfy all or any part of its
obligations under this Article otherwise than by payment of cash as
provided in Section 2 hereof by (i) the delivery to the Principal Trus-
tee of Bonds of the 2008 Series theretofore acquired by the Com-
pany, subject to compliance with paragraph (¢) of this Section 3, and
each such Bond shall be received by the Principal Trustee in lieu of
cash in an amount equal to the Sinking Fund Redemption Price of
such Bond or (ii) utilizing as a credit any net property additions
which might otherwise be made the basis for the authentication and
delivery of bonds under the provisions of Article 3 of the Original
Indenture and which the Company elects to make the basis of a credit
under this Article. Such net property additions shall be accepted by
the Principal Trustee in lieu of cash in an amount equal to 60% of
the amount of such net property additions.

(b) The Company shall also have the right at any time and from
time to time to anticipate payment of all or any part of any one or
more Sinking Fund payments (but not, in respect of any particular
Sinking Flund payment, after the delivery to the Principal Trustee of
the statement of the Company required by Section 6 of this Article)
and to receive a credit on its obligations under this Article, to the
extent of the Sinking Fund Redemption Price in respect of

(1) any Bonds of the 2008 Series theretofore acquired by
the Company and then or theretofore delivered by it to the Prin-
cipal Trustee for cancellation, or

(2) any Bonds of the 2008 Series previously redeemed, or
called for redemption, and no longer outstanding,
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subject to compliance with paragraph (c¢) of this Section 3, by delivery
to the Principal Trustee of a statement of the Company setting forth
in detail the Sinking Flund payments or parts thereof which the Com-
pany elects to anticipate, and the principal amount of the Bonds of
the 2008 Series the retirement of which under clauses (1) and/or (2)
above is made the basis of such anticipated payment or payments, and
otherwise showing compliance with fhe requirements of this Section 3.

(¢) No Bond shall be made the basis of a credit under this Article
upon any Sinking Fund payment or anticipated payment (i) if such
Bond shall have been acquired, retired, redeemed or called for redemp-
tion by operation of the Sinking Flund or any maintenance, improvement
or other fund under the Indenture or by the use of the proceeds of
insurance on, or of the release or other disposition of, any funded
property or by use as provided in § 3.10 of the Original Indenture of
any cash deposited under § 3.08 of the Original Indenture or (ii) if the
acquisition, retirement, redemption or call for redemption of such Bond
has theretofore been made the basis for the issue of any bond or the
withdrawal of cash or the taking of a credit under any of the provisions
of the Indenture.

Section 4. All cash paid by the Company to the Principal Trustee
pursuant to the provisions of this Article shall be applied to the redemp-
tion of Bonds of the 2008 Series as provided in this Article.

Secrion 5. The Sinking Fund Redemption Price applicable to
Bonds of the 2008 Series to be retired under the provisions of this
Article shall be the principal amount thereof together with accrued
interest to the redemption date (herein referred to as the ‘‘Sinking
Fund Redemption Price’?).

Secrtion 6. The Company will at least sixty (60) days prior to each
Sinking Fund Payment Date (except in a case where the Sinking Fund
Payment due on such date shall have been anticipated in full pursuant
to Section 3(b) of this Article) deliver a statement of the Company
to the Principal Trustee stating (i) the aggregate principal amount
of Bonds of the 2008 Series acquired by the Company which it intends
to deliver to the Principal Trustee on such Sinking Fund Payment Date
pursuant to Section 3(a)(i) of this Article on acecount of such Sinking
Fund obligation (or on account of all or any part of the unanticipated
balance thereof) and otherwise showing compliance with said Section
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3(a)(i), and (ii) the amount of net property additions which the Com-
pany intends to use as a credit to such Sinking Flund obligation pursuant
to Section 3(a)(ii) of this Article.

Section 7. In case credit under this Article is taken in whole or
in part on the basis of net property additions, the Company shall comply
with all provisions of the Indenture which would be applicable if such
net property additions were made the basis of an application for the
authentication of bonds as provided in § 3.04 of the Original Indenture
except as hereinafter in this Section provided.

In any such case, the Company shall file with the Principal Trustee
appropriate documents evidencing compliance with all such applicable
provisions; provided, however, that in no such case shall the Company
be required to deliver to the Principal Trustee any resolution or docu-
ments such as are described in subdivisions (1), (2) and (6) of § 3.06
of the Original Indenture, or any opinions with respect to the authori-
zation of the issuance of bonds by governmental authorities and by the
Company and with respect to tax laws applicable to the issuance of
bonds, or to comply with any earnings requirements, or, unless the
Principal Trustee shall so request, to comply with the requirements of
the proviso in subdivision (8) of § 3.06 of the Original Indenture.

Secrion 8. In case any net property additions shall be utilized as
a basis for credit under this Article, the property additions included
therein shall forthwith become funded property (as defined in § 1.07 of
the Original Indenture), and the engineer’s certificate filed with the
Principal Trustee pursuant to Section 7 of this Article shall be con-
sidered as though it had been filed pursuant to subdivision (3) of § 3.06
of the Original Indenture for the purposes of Clause (4) of said sub-
division (3) ; provided, however, that any net property additions certi-
fied in such engineer’s certificate in excess of the amount utilized for
such credit may be added to, and treated as part of, the ‘‘unapplied
balance of property additions’’ (as defined in § 1.05 of the Original
Indenture) and be available for any purpose for which the ‘“unapplied
balance of property additions’’ is available under the Indenture, and
for the purpose of a credit under this Article. Any certificate executed
pursuant to the provisions of § 3.06 of the Original Indenture shall give
effect to the provisions of this Section.

Szerion 9. On each Sinking Fund Payment Date, it shall be the
duty of the Principal Trustee to apply the cash paid to it under this
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Article for the account of the Sinking Fund (hereinafter called *‘Sink-
ing Fund Cash’’) to the redemption of Bonds of the 2008 Series at the
Sinking Fund Redemption Price. Such redemption, including the
selection of the Bonds or portions thereof to be redeemed, shall be
carried out in the manner provided in Article 5 of the Original In-
denture, and the portion of any Bond of the 2008 Series to be redeemed
shall be $1,000 or a multiple thereof.

Each notice of redemption shall state (i) the date of redemption
(which shall be the next succeeding Sinking Fund Payment Date), (ii)
the place of redemption (which shall be the main office of the Principal
Trustee in the City of Chicago, Illinois), (iii) the Sinking Fund Redemp-
tion Price, (iv) the numbers and principal amount of Bonds of the 2008
Series of each owner to be then redeemed in whole or in part and (v)
that on the date fixed for redemption interest on such Bonds of the 2008
Series, or portion of Bonds of the 2008 Series to be redeemed, shall cease.

In case any Bond of the 2008 Series shall be redeemed in part
only, said notice shall also specify (i) the principal amount thereof to
be redeemed and (ii) that, upon the presentation of such Bond of the
2008 Series for partial redemption, a new Bond or Bonds of the 2008
Series of an aggregate principal amount equal to the unredeemed por-
tion of such Bond of the 2008 Series will be issued in lieu thereof; and
in such case the Company shall execute, and the Principal Trustee shall
authenticate and deliver to or upon the written order of the owner of
any such Bond of the 2008 Series, at the expense of the Company, a
Bond or Bonds of the 2008 Series (but only in authorized denomina-
tions) for the principal amount of the unredeemed portion of such Bond
of the 2008 Series or, at the option of the owner of such Bond, the
Principal Trustee shall, upon presentation thereof for the purpose,
make a notation thereon of the payment of the portion thereof so called
for partial redemption.

In case the Company shall fail to give to the Principal Trustee
evidence to its satisfaction that notice of redemption as in this Article
provided will be given, the Principal Trustee may, at the expense of
the Company, give such notice with the same effect as if such notice
had been given by the Company as hereinbefore required.

Notice of redemption having been given in the manner herein-
above provided, the Bonds of the 2008 Series (or the specified portions
thereof) so to be redeemed shall, on the Sinking Fund Payment Date
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designated in such notice, become due and payable at the Sinking
Fund Redemption Price; and from and after such Sinking Fund Pay-
ment Date so designated, interest on the Bonds of the 2008 Series so
called for redemption (or in the case of a partial redemption, on the
portion thereof to be redeemed) shall cease to accrue, unless default
shall be made by the Company in the payment of the Sinking Fund
Redemption Price.

All Bonds of the 2008 Series redeemed or retired under the pro-
visions of this Article shall forthwith be cancelled, and the Principal
Trustee shall note on its records the fact of such cancellation and shall
deliver the Bonds of the 2008 Series so cancelled to or upon the written
order of the Company.

ARTICLE IV.

Dividends and Similar Distributions and Other Covenants.

SecrioN 1. The Company hereby covenants that, so long as any of
the Bonds of the 2008 Series shall remain outstanding, the covenants
and agreements of the Company set forth in § 4.70 and § 4.11 of the
Original Indenture as heretofore supplemented shall be and remain in
full force and effect and be duly observed and complied with by the
Company, notwithstanding that no First Mortgage Bonds, 314% Series
due 1969, remain outstanding.

Section 2. The Company hereby covenants that, so long as any
Bonds of the 2008 Series are outstanding, no Bonds of the 2008 Series
which have been purchased, redeemed or retired through the operation
of, or have been made the basis of a credit under, the Sinking and
Improvement Fund or any maintenance or other fund applicable to the
Bonds of the 2008 Series shall be made the basis for the withdrawal of
cash or the taking of a eredit under any of the provisions of the Inden-
ture; provided, however, that such Bonds of the 2008 Series are hereby
expressly permitted to be used for the issuance, authentication and
delivery of bonds under § 5.07 of the Original Indenture.

ARTICLE V.
The Trustees.

The Trustees accept the trusts created by this Supplemental In-
denture upon the terms and conditions hereof and agree to perform
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such trusts upon the terms and conditions set forth in the Original
Indenture as heretofore supplemented and in this Supplemental Inden-
ture set forth. In general, each and every term and condition contained
in Article 13 of the Original Indenture shall apply to this Supplemental
Indenture with the same force and effect as if the same were herein set
forth in full, with such omissions, variations and modifications thereof
as may be appropriate to make the same conform to this Supplemental
Indenture.

ARTICLE VI

Reservation by Company of Right to Amend Article 15 of
Original Indenture,

The Company reserves the right, subject to appropriate corporate
action, but without any consent or other action by holders of bonds
of any series created after July 1, 1977, to make such amendments to
the Original Indenture, as heretofore supplemented and amended, as
shall be necessary in order to amend Article 15 thereof so as to sub-
stitute ‘‘sixty per centum (60%)’’ for ‘‘seventy-five per centum (75%)*’
wherever appearing in said Article 15.

ARTICLE VII.

Reservation by Company of Right to Amend Section 2.01 of
Original Indenture.

The Company reserves the right, subject to appropriate corporate
action, but without any consent or other action by holders of bonds of
any series created after July 1, 1978, to make such amendments to the
Original Indenture, as heretofore supplemented and amended, as shall
be necessary in order to amend Section 2.01 thereof so as to remove the
limitation contained therein or so as to substitute any other dollar
amount for ¢$100,000,0007’ in said Section 2.01.

ARTICLE VIII

Miscellaneous Provisions.

Secrron 1. If the date for making any payment of principal,
interest, or premium, if any, or the last date for performance of any
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act or the exercising of any right, as provided in this Supplemental
Indenture, shall be a legal holiday or a day on which banking institu-
tions in the City of Chicago, Illinois, are authorized by law to remain
closed, such payment may be made or act performed or right exercised
on the next succeeding day not a legal holiday or a day on which such
banking institutions are authorized by law to remain closed, with the
same force and effect as if done on the nominal date provided in this
Supplemental Indenture, and no interest shall acerue for the period
after such nominal date.

SecrioN 2. The Original Indenture as heretofore and hereby
supplemented and amended is in all respects ratified and confirmed;
and the Original Indenture, this Supplemental Indenture and all other
indentures supplemental to the Original Indenture shall be read, taken
and construed as one and the same instrument. Neither the execution
of this Supplemental Indenture nor anything herein contained shall be
construed to impair the lien of the Original Indenture as heretofore
supplemented on any of the property subject thereto, and such lien shall
remain in full force and effect as security for all bonds now outstanding
or hereafter issued under the Indenture. All terms defined in Article 1
of the Original Indenture, as heretofore supplemented, for all pur-
poses of this Supplemental Indenture, shall have the meanings therein
specified, unless the context otherwise requires.

Srorroxn 3. This Supplemental Indenture may be simultaneously
executed in any number of counterparts, and all said counterparts
executed and delivered, each as an original, shall constitute but one
and the same instrument.

In Wirness Waerror, The Empire Distriet Hlectric Company,
party of the first part, has caused its corporate name to be hereunto
affixed and this instrument to be signed by its President or a Vice
President, and its corporate seal to be hereunto affixed and attested by
its Secretary or an Assistant Secretary for and in its behalf; and
Harris Trust and Savings Bank and First National Bank and Trust
Company of Joplin, parties of the second part, have each caused its
corporate name to be hereunto affixed, and this instrument to be signed
by its President or a Vice President and its corporate seal to be hereunto
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affixed and attested by its Secretary or an Assistant Secretary for and
in its behalf, all as of the day and year first above written.

Tae Empire Distrior EreoTrio CoMPANY
{corPORATE SEAL]

By R. C. Auwex

R. C. ALLEN, Pressdent.
Attest:

H. H. Kost
H. H. KosT, Secretary.

Signed, sealed and delivered by THE EMPIRE
DISTRI;:T Ergctric CoMPANY in the pres-
ence of:

B. L. CosTLEY

R. L. CosTLEY

J. A. Rerp
J. A. Regp

Harris TrRusT AND SaviNGs BANK,
as Trustee
[cORPORATE SEAL]

By J. L. Serexc

J. L. SereNG, Vice President.

Attest:

J. E. Krurcer
J. E. KRUEGER, Assistant Secretary.

Signed, sealed and delivered by Harris Trus:
AND SavINGS BANK in the presence of::

L. D. Lewis
L. D. Lewis

C. PorTer
C. PorTer
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Fmmst NaTronan Baxk anp TrusT
CoMPANY OF JOPLIN,
as Trustee
[CORPORATE SEAL]
By Duane LAweLLIN

Dyane LaweLLiy,
Executive Vice President.

Attest:

Cravpe E. Jarpon, JB.

Cravupe E. Jarvon, Jr,
Assistant Secretary.

Signed, sealed and delivered by First NaTioNaL
Bank aNp Trust CoMPANY OF JOPLIN in the
presence of:

R. L. CosTiLEY
R. L. CosTLEY

J. A. Reep
J. A. Reep
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State or Missour:
CouNTY OF JASPER

Bz 10 REmeEMBERED, and 1 do hereby certify, that on this 14th day
of August, 1978, before me, a Notary Public in and for the County
and State aforesaid, personally appeared R. C. Arien, President of
The Empire District Electric Company, a Kansas corporation, and
H. H. Kost, Secretary of said corporation, who are both to me per-
sonally known, and both personally known to me to be such officers
and to be the identical persons whose names are subseribed to the
foregoing instrument as such President and Secretary, respectively,
and as the persons who subscribed the name and affixed the seal of said
The Empire District Electric Company, one of the makers thereof, to
the foregoing instrument as its President and Secretary, and they each
acknowledged to me that they, being thereunto duly authorized, executed
the same for the uses, purposes and consideration therein set forth and
expressed, and in the capacities therein stated, as their free and volun-
tary act and deed, and as the free and voluntary act and deed of said
corporation.

And the said R. C. Allen and H. H. Kost, being each duly sworn
by me, severally deposed and said: that they reside in the City of Joplin,
Missouri; that they were at that time respectively President and
Secretary of said corporation; that they knew the corporate seal
of said corporation, and that the seal affixed to said instrument was
such corporate seal, and was thereto affixed by said Secretary, and
the said instrument was signed by said President, in pursuance of
the power and authority granted them by the by-laws of said corpo-
ration, and by authority of the Board of Directors thereof.

Ix Testimony WaEREOF, I have hereunto set my hand and affixed
my official and notarial seal at my office in said County and State the day
and year last above written.

My commission expires January 22, 1981.

Mitprep L. Dickerson
Miorep L. Dickerson, Notary Public

[NOTARIAL SEAL]
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StatE oF IrrINois
County or Cook

Be 1t RemEMBERED, and I do hereby certify, that on the 11th day of
August, 1978, before me, a Notary Public in and for the County and
State aforesaid, personally appeared J. L. Spreng, Vice President of
Harris Trust and Savings Bank, an Illinois corporation, and J. E.
Kruzrcer, Assistant Secretary of said corporation, who are both to
me personally known, and both personally known to me to be such
officers and to be the identical persons whose names are subscribed to
the foregoing instrument as such Vice President and Assistant Secre-
tary, respectively, and as the persons who subsecribed the name and
affixed the seal of said Harris Trust and Savings Bank, one of the
makers thereof, to the foregoing instrument as its Vice President and
Assistant Secretary, and they each acknowledged to me that they, being
thereunto duly authorized, executed the same for the uses, purposes
and consideration therein set forth and expressed, and in the capacities
therein stated, as their free and voluntary act and deed, and as the
free and voluntary act and deed of said corporation.

And the said J. L. Spreng and J. K. Krueger, being each duly sworn
by me, severally deposed and said: that they reside at Naperville, Illinois
and Libertyville, Illinois, respectively ; that they were at that time respec-
tively Vice President and Assistant Secretary of said corporation;
that they knew the corporate seal of said corporation and that the seal
affixed to said instrument was such corporate seal, and was thereto
affixed by said Assistant Secretary, and the said instrument was signed
by said Vice President, in pursuance of the power and authority granted
them by the by-laws of said corporation, and by authority of the Board
of Directors thereof.

In TestimoNny WHEREOF, I have hereunto set my hand and affixed
my official and notarial seal at my office in said County and State the
day and year last above written.

My commission expires November 29, 1980.

Laverte C. Seay
Laverte C. Seay, Notary Public.

[NOTARIAL SEAL]
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Stare or Missourr |
County oF JaspEr |

Bz v Rememserep, and I do hereby certify, that on this 14th day
of August, 1978, before me, a Notary Public in and for the County and
State aforesaid, personally appeared Duane LaweLLix, Fixecutive Vice
President of First National Bank and Trust Company of Joplin, a
corporation organized under the laws of the United States of America,
and Craupe E. Jaspon, Jr., Assistant Secretary of said corporation, who
are both to me personally known, and both personally known to me to
be such officers and to be the identical persons whose names are sub-
scribed to the foregoing instrument as such Executive Vice President
and Assistant Secretary, respectively, and as the persons who sub-
seribed the name and affixed the seal of said First National Bank and
Trust Company of Joplin, one of the makers thereof, to the foregoing
instrument as its HExecutive Vice President and Assistant Secretary,
and they each acknowledged to me that they, being thereunto duly au-
thorized, executed the same for the uses, purposes and consideration
therein set forth and expressed, and in the capacities therein stated as
their free and voluntary act and deed, and as the free and voluntary
act and deed of said corporation.

And the said Duane Lawellin and Claude E. Jardon, Jr. being each
duly sworn by me, severally deposed and said: that they reside in the
City of Joplin, Missouri; that they were at that time respectively
Executive Vice President and Assistant Secretary of said corporation;
that they knew the corporate seal of said corporation, and that the seal
affixed to said instrument was such corporate seal, and was thereto
affixed by said Assistant Secretary, and the said instrument was signed
by said Executive Vice President, in pursuance of the power and au-
thority granted them by the by-laws of said corporation, and by anthor-
ity of the Board of Directors thereof.

Ix TesTiMony WHEREOF, I have hereunto set my hand and affixed
my official and notarial seal at my office in said County and State the
day and year last above written.

My commission expires October 13, 1981.

DororrY L. Jamss

DorotrY L. JAMES, Notary Public.
[NOTARIAL SEAL]



